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PURCHASE AGREEMENT

MADE as of the 3rd day of October, 1983

BY AND BETWEEN

COLT INDUSTRIES OPERATING CORP = ("CIOC"), a Delaware corporation,

'AND
) .
CRUCIBLE MATERIALS CORPORATION ("Crucible"), a Delaware

‘cérporation.
WITNESSETH

CIOC and Crucible, in consideration of the premises and

the covenants and agreements hereinafter set forth, each

*  ‘intending'to be legally bound, covenant and -agree as follows:

ARTICLE T

Transfer of Assets

Section 1.1. Assets to be Acquired. At the Closing,
on the Closing Date, but effective as of the Effective Date,
(said terms being defined in Section 5.1) CIOC shall assign,

transfer and déliver to Crucible, and Crucible shall acquire and

SO — araemm e -

receive from CIOC, all of CIOC's fight, title and interest in and

- ™ - \

to all the propertieé‘and‘asggtg_ihereinafter sometimes



'eoilectiVely'referred to as the "Assets td'be Acéuired"),

tanQible and intangible,_of every klnd nature and descrlption v

e e

owned or held by CIOC on the Effective Date which are used or are

—— T IR e e A et m e

'1ntended for use. in the operatlon of CIOC 5 Cruc1ble Spec1alty

_Metals D1v151on, Trent Tube D1V151on Cruc1ble Compa action Metals

Operatlon Cruc1ble Magnetlcs D1v151 n or Cruc;ble Research.
— el ol
- Center (herein collectively referred to as the "Cruci ble*~h%“ PRI GRS
Operations"), exceptingithe Excluded Assets defined in Section (faw: W
] ; L A
1.3, together with all manufacturing plants, bulldlngs,' _ .T,&¢+s

-

warehouses, dlstrlct sales offices and related fac111t1es

appertaihing thereto( 1nclud1ng the bu51nesses and good will of o

the Crucible Operations as a going concern, and all rights to use ‘/vj’:

—

the name "Crucible Steel" or names ‘similar thereto. There shall / 25h47_
_ 3 U | ‘ ‘f
be included in the Assets to be Acquired (without limiting the (\47 do gl

generaiity of the foregoing), all right, title and interest of f'f”’fff
Rt . v , . ‘ o
CIOC .in and to all the assets reflected in the pro forma balancei 4,, yh

-

sheet of Crucible as of October 2, 1983 (the "Pro Forma Balancei A ”;(”
. : , wied A

Sheet"), to be attached hereto as Schedule I, vand all the [fjwq_,'y
follow1ng to the extent that they shall be owned or held by CIO /'“3é;'
u,/,‘ o
on the Effective Date:; % ’ o . . 'J§% /7 3
. , e , , T s 7

. | C ‘ : _ $M/; )

(a) "All of CIOC's right, title and interest in 2%%« s

and to the real property described or referred to in

Schedule II dttached hereto (the "Real Property");
‘ which shall be conveyed without warranty, by quitclaim

.»deed,Jsubject inter alia to:



~
\

~ ~ (i) exceptions and reservations
contained in prior instruments of record,
unrecorded easements, license agreements,
rights of way, leases and other charges,
restrictions and conditions of title;

(ii) discrepancies or conflicts in
'boundary lines, shortages in area and -
encroachments which accurate and complete
surveys of the various parcels of the Real

- Property would disclose;

(iii) laws, ordinances and
governmental regulations (1nc1ud1ng,~without
limitation, those pertaining to air and water
pollution and solid and hazardous wastes)
restricting, regulating or prohibiting the
occupancy or use of the Real Property, or
regulating the character, dimensions or
location of Improvements (as;that term is
defined in subsection (c) below) thereon and
the effect of any violations of any such law,
ordinance or governmental regulation by CIOC
prier to .the Closing; and

(iv) all Environmental Claims (as
that term is defined in Section 1.6(c¢)).

l(b) All of CIOC's interest .in the.leases of real
propérty} plants, warehouses, bufldings, offices or
_other-ihterests in real'property,deséribed in Scheduie

I11 attached hereto (the "Leased Realty”j}

(c) - All blants,_buildings, improvementé ana
fixtures located on the Real Property and the Leased
_ kealty, together with all rights of Qaj, eaéements,
‘tenements, hereditaments, licé;sesﬁAléases, |
- appurtenances and other\interests conﬁected with,
.related to and/o6r necessary to the oﬁnership or use of
the Asseﬁs to be Acquired or ahy cf them (the

1"

Tnprovements");



.(d). All apparatus, facilities, computers and
other'electrooic data processing equipment, fixtures,
. machinery, equipment, furoiture,voffice eguipment,
":motor vehicles,;tools and other fixed assets (whether
'realer persooalf,“ihcluding spare equipment, parts and
supolies therefor, which are_used in coﬁnectlon with or
related to the Crucible Operations andlwhich on the
Effective Date shall be'located'on the Real Property or
";the Leased Realty or at any other location for repair,
storage.or similar purposes held-specifically-for the

A

Crucible Operations (the "Equio%entﬁ);

(e) All inventories, raw materials, supplies,
. WOrk;in—process ﬂsemi-finished and finished products,
molds, stools and scrap whlch are used in connectlon
" with or related to: the Cruc1ble Operatlons (the

‘"lnventory");

(£ ClOCVe interest in all leases, -as lessor or
lessee.(in'addition‘to those referred to in SubséCtion

(b) above), and in all agreements, "which shall be in.

effect on the Effectlve Date and whlch relate to the )

J S o

'operatlon of the Assets to be Acqulred 1nclud1ng'
,_,\’_,/ e " . ¢

without limitation royalty and license agreementé,

union contracts, commitments, open purchase orders for
raw.materials, supplies, parts and services, and
unfilled orders for the manufacture and sale of -

-4



products (the leases described 1n§Subsect10n (b) and
“the leases, agreements and commltments described hereln
belng herelnafter referred to as the "Leases and

Agreements"); ,

~{g) All written_technicai.information, data,
snecifications, research'infcrmation,.engineering
‘drawinds,~plansland operating or'mainrenance manuals
and instructidnsvrerating to the design, ccnstructicnq
use or operarion of the.Assetsjto_be Acqnired;r

(h) To the extent freely'rransferable, all
inventions, patents, patent_rightsidpatent'
~applications, licenses; technicaikrormulas, copyrights,
pro;rietary infcrmatién, trade names; trademarks and
trade secrets owned by croc (or in whlch cIocC has

rlghts) relatlng to the Cruc1ble Operatlons,

(i) To the extent transferable and Utilizedvat.or
for the Crucible Operations, all computer applications,
l programs and other software, including systems l

ddocumentation and instructions, whether_qr nofi

assocfated'with leased or owned computers;

(j) Subject to the provisions of SeCticn 6.2
. ~ . P
qoncerning mutual access, all accdunting books and

‘records, cost information, metallurgical and quality



I

records .and reborts'whichArelate to the Crucible

Operations; )

(k) Good will, customer lists, lists of businéss,
contacts, and sales and pricing'data which belong to or
“have been used in the business of the'crucibie :

) o o
Operations; '

(I) AAll accounts receivable arisiné from the

Cruciple Operations;'and'

(m) All cash which on' the Effective Date shall be
_held by or for the éccountbof any of the businesses

constituting the Crucible Operations. ' _ ,

The conveyance of the Real Property.shall be by quitclaim deed,
as hereinabove pfov;ded.- The sale, aésdghmeht, transfe:;j

conveyance and deﬁivery of‘thé‘other Assets to be Acgquired shall
be made withoutlrepresehtations'or.warranfies by bills of sale,

. 3 . .
endorsements and assignments and other good and éufficient

instruments of transfer as shall be effective-to vest in Crucible
‘all of CIOC's right, title and interest in and to the other

‘Assets to be Acquired.

) Y

- ot ‘:' R .o N -

Section 1.2. Inspections, Warranties as to Conditions,

Etc. - Crucible‘will accept the transfer and‘assignment of the

i

Real P#dpgrty, Leased'Realty,‘Improvements, Equipment and

-6~
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Inventory based upon Crucible's own inspection, examination and

determinatlonvwithﬁrespect thereto as to all matters,_including'

’

title,vdeSCriptlon restrictions on~and fitness for use and
'occnpancy, condition and fitness for partlcular purposes and
without reliance’ upon any express or: 1mp11ed representatlons or.
warranties of any ‘nature made by or on’ behalf of or imputed to

CIoC. The Assets to be Acqulred and each componentﬁthereof are

.

toﬁbe'sold pursuant to this Agreement in the "as is" and "where

is" condition.. / . S

1y
] .
PN .
« .

. Section 1.3. Excluded Assets. The following assets,

property and, 1nterests (herelnafter referred to as the "Excludegd

-
|

Assets") shall be excluded from the Assets to be Acquired: (1)

"vall assets and properties (1nclud1ng items of the genéral

7

'oharacter_described in Subsections (a) through (m) of Section

1.1) which relate'exolnsibely to or are used or are intended for.

)

‘of CIdC; (ii) the interest'of.dIOC'inlthe Escrow Deposit

Agreement dated as ofiootober 8, 1982, and Amendment No.. 1

thereto dated as of Ootober 14, 1983, between Crucible Inc (name

subsequently changed-tovColt Industries Operating;Corp)vand
Bankers Trnst Company and S. Burq, as Trustees} and (iii) all
claims for refund or credit of\any type With,respect toithe

- Assets to be Acquired or the Cruc1ble Operatlons wh1ch CIOC now
has or: may hereafter have agalnst the United States or any state

_or polltical'subdiv151on, department or agency thereof.

J

use exclusively in‘the operations of‘the Crucible Spring Division

=



Section 1.4. Leases and. Agreements.

(a) CIOC and Cruc1ble w111 each exercise thelr best
efforts to obtaln a551gnments to Cruc1ble of the Leases and
’ Agreements and to obtaln, "where necessaronr.adv1sab1e, consents‘
of third,partiee"to euch'assignments, |
(b) From the .date hereof untll the Closing- Date, CIOd
will use 1ts best efforts to perform all the obligatlons of CIOC
under the Leases and Agreements to the same extent as CIOQ has -

: /
heretofore.

(c) At tﬁe'c}osing, cloc will assigh or transfer to
Crucibie, as of the Effective,DeteA,the Leases_ahd.Agreemeﬁtsnr
}(exeept as prinded in Section 1.5) and Crucible asvof'the
'Effectiye‘Date'willAASSuhe all obligations and liabilities of
cioc the;eender whenever arising or asserted, whether or not
accrued, inchoate or unknown ee.of the Effective Date.
/

Section 1.5.} Nonassignable Leases and Agreements.

With reepect'to the'Leases'and Agreementé (a): (i) in the case of‘
~a lease by'a third paf;y.to cioc, if an essighment ﬁc.Crucibie is
- not.permitted or cbnseﬁted to, Crueible shall (to the,extent
'permissible under the lease)-et the.Closing; as ofvfhe Effective
‘Date, sublease the‘leased property-froh CIQC on the same ;erhs
and'cbndiﬁiens as'abpear in such lease; and (ii)'iﬁ‘#he ¢ese of

any of the agreements which are not-b& their terms'assigneble,



and'inlthe case of leased property which by the terms of the
lease cannot be subleased without the consent of another party
(and consent to such assignment or sublease’has not been .
obtained), this Agreement shall not be.deemed to_require an
assignment or sublease thereof. If sucn consent is‘not obtained,
CIOC'shall,_from_and_after the Effective Date, continue croc's
‘ performance under such agreements;:through Crucible acting as
agent.for'CIOC as provided in Section 5.5(iii), and Crucible
.shall; from and after the ﬁffective Date, undertake aleIOC's
agent the observancevand performance ofuLeases and Agreements,at
Crucible's cost and expense, and shall relmburse CIOC quarter
annually.for the'cost to CiOC, if any, of such performance and .
‘shall defend, indemnify, protect and hold CIOC harmless from and
-against any and all liabilities, claims and‘expenses’arlsing with
'-respect to sucn Leases and Agreements ‘\To the extent-that'any
Leases and Agreements relate to pollutlon control f1nanc1ngs,
-Cruc1ble s undertaklngs as ass1gnee sublessee or agent of CIOC
'shall prov1de for payment schedules and other performance co-
extensive with the payments and performance undertaklngs of CIOC

\

"now prov1ded for under Leases and Agreements
Xb) If the,assumption of an§robligations and
llabilitieslproyided<in section'1.4(c)'or sublease or undertaking
.contemplated by the preceding Subsection are illegal»or-invalid

or»otherwiSe unenforceable, Crucible will;defendt indemnify,
protect and hold harmless éIoC from and against any and all

n i 1
liabilities, claims and expenses arising under any Leases



and. Agreements as a result of the inability to accomplish such

assumption, sublease or undertaking.

Section 1.5. Assumption of Liabilitieé;.Indemnification}
. (a) Effective as of the Closing Daté;ZCrudible hereby
eXpressly assumes all_liability foruall claims, demands and
causes of action arising under the Leases and Agreements,
~whenever arising or asserted, whether or not accrued, inchoate or

unknown'a§ of the Effective Date.

. (b) Effec#ive as of the Closing Date, Crucible hefebx
~'expressly assumes all iiability for all‘claims,;demands; '
iiabilitieé and causes of action, wheﬁever arising or asserted,
_which relate to thé Cruéible Operations of to the fﬁnctiqning,
use or condition‘of the ‘Assets to be Acquired (inclﬁding any

- property to which any of the_ﬁeases gnd'Agreements relate),"
whether §r not éccrued; inéhoate or unknown as of the Effective

' Date; including (witﬁoﬁt'limitation) all“liabilities'reflected ih
Vtﬁe Prd.?orma'Balaﬁce Shéet, all liabilities under all union
contracts and all union and salaried pension and benefit plans
-which are-abplicable fo the bresent) former . or retired émplqyees
 of CIQC.who are br were employed'at-facilitiés on the(RealA~ |
Property or the.LeasedvRéalty,_and all contingent liébili#igs N
(including product liability claims. asserted with respect to
.produéts soldvby_CIOC prior to the Ciosing-Date),’bﬁt éxciuding
aﬁy liabilitiés arisingmffom the matters specifically described

7

-10-



in Schedule IV attached hereto (herein referred to as the

"Retained Liabilities"). ' ﬁﬁ» N

(¢c) The liabilities to be assuﬁed_by Crucible shall
include all Environmental Claims heretofore or hereafter made
~against €IOC or Crucible, whethee_orAﬁot apieing froh acte or

oﬁissions of CIOC prior toethe Effective Date, and whether or not .
based on.factélwhich existed prior'to the. Effective Date. As i'
used herein, "Env1ronmental" means relatlng to pollutlon of the
envirenmen%, including alr, water and soil, and the effects of
hazardous or solid wastes; end "Environmental Claims means (1)
claims, demands or causes of ‘action arisiﬁg‘eut of the |
operations, use or condltlon of the Assets to be Acqulred w1th
Environmental matters, excludlng,clalms»asserted by employees pf
CIOC to the extent coyered'by werkers' compensafion, and (ii)-iﬁ
'relation to all governments or governmentel agencies, all suits,
investigatibns,-notiees,‘orders,‘decrees; preceedings end other

: écts.and‘actions arising under alllexisting and future
Enviroﬁmentél laws, regulations, rules, orders, permits) decrees,
notices’ef violation and other legal Environmental matters.
Complianeelwith all'existing and future‘Environmehtalviaws,
regulations, rules, orders, decrees, permits, nofices of
violation and oﬁher legal Environmental matters with :espect to
“the operation, use and eonditionlefvthe Assets‘to be Acquired
shall be the»éole responsibility of.CrQFEble'from'and after the

‘Effective Date. S 3 - .

-11-



‘harmless Crucible from and agéinst any and all claims and

(d)f Crucible will adopt and continue from and after

the Effective Date all union and salaried‘pension'and benefit

'plans’which are applicable tp-the.present, former or retired

employees of CIOC who are or were'employed at facilities on the
. , -

‘Real Propefty or/the Leased Realty, subject to the'same:limitations,

terms, conditions and rights of termination és‘CIOC now haé, and CIOC
will deliver to Crucible, or . give Crucibie access to, ‘such records as
Crucible may require to.continue such plans. CIOC will execute such

consents, agreements and authorizations as may be appropriate to

-effect the \addition or substitution'of_Cchible as a party to ény

agreements'and_policieé pertaining to such pension plans, and to

effect the substitution of Crucible as the "employer" in respect .
. . N ) ) . 1
of employees both prior to and after the Effective Date and

benefits payable.ih respect of such employment.

1

(e) CIOC will defend, indemnify, protect-and hold

;1i£ies} Crucible will

/

expenses with respect to the Retained Liab

defend,:indemniff} protect and hold harmless cIoC from and

- against ahy and all ciaims and éxpenses with respect‘to

5

liabiiities”assumed by Crucible under this Agreement, As uéea‘
herein, "expenses" shall. include reimbursement of reasonable

attorney's fees and ‘disbursements. =~ _ ' , ' ‘

(f) CIOC. shall have no liabiiity.to Crucibie arising

'from the function;ngj use or condition of the Assets to be

~Acquired'(including‘any property to which any of the Leases and

-12-



" Agreements relate) prior to or after the Effective Date or the

consequences thereof.

Section 1.7. Use of Name. CIOC shall have no right to

use the trade names or trademarks."Crucible" or "Crucible Inc",
or'any'varigtidn'thereof, which shall be and are hereby

transferred to Crucible on the Effeétibe Date.

ARTICLE II

- Purchase Price

"'Section 2.1. Consideration. At the Closing, Crucible

will pay to CIOC“the considerétion forlthe Assets to be Acquired
by issuing.to CIOC 1,000 shares of its Common Stock, par value $1

pef share, constituting all its authorized capital stock, énd-by

delivering to CIOC\avshare certificate evidencing saidll,OOO

shéres;_régistered in the name of CIOC.

" ARTICLE III' .

Representations and Warranties of CIOC
’ ' )

Section 3.1. ' Corporate Status.‘ CIOC %epreéents and

warrants that CIOC is a corporation duly organized, validly
‘existing and in good standing under the laws of the Staté of

 Delaware, and has full corporate power and authority.to enter

into this Agreement and to perform itsvobligations hereunder; the

execution and delivery>of this Agreement by CIOC and the'

-13=-



éonsummation.of the transactions ¢ontemp1ated‘by‘tﬁi§ Agreement
have been duly.authoiized‘by the Board of Directors of CIOC; this
Agreement has beeh duly executed and delivered by CIOC and is-
validvand biﬁding upoﬁ CICC in accordance yith\ifs terms; .and
neither the execution and delivery of this Agreement; nor the
cénsummatipn of tﬁe traﬁgﬁc;ions herein contemplated will
conflict with or result‘inla breach of any of the terms,
conditions or provisipns of any'agreement or.instrumeht to which -
YCIOC.is a party or by\which it is bounq or t§ which’it is |
‘subject, or constitute a default thereunder. »

ARTICLE IV

- Representations and Warranties of_Crucible

Sectioh-4.1. Corporate Status. Crucible represents

and warrants that Crucible is, and will be at;the'CIOSihg'Dafgzla
corporation éuly organizgd; Valid}y existing and in good stapding
under the laws of the Stéie of Delaware; CruciSle'is or will be
at the Cloéing»Date dulQ-éualified'as a' foreign corporétion in
each of the stateé where‘ahy ite@é of real property inciuded in
Lne néa; Pfopérty or LeaSed‘Realfy arg located (or applicatibﬁs

" for such qualifiéation shall have béenlmade and diligeﬁtly .

_ prose;uted);»Crucible hés full corpdrate.power‘and authority tqv
enfér into this Agreement and tolﬁérform'its obligations
hereunderj>thé exeCutioh;apd deliVeryiof this‘Agreement-by-
Truzikla aﬁd the coﬁsummafioh of fhe_t;ahsactions contemplated by

:-thig Agreemeﬁt have.béén dul&'éuthbrized by thevBoard of '

-14-



"Closing Date").

Directors of Cruc{ble;'fﬁié'Agreeﬁént has been>duly'executed and
de}ivered by Crﬁciblé and is.valid and binding upon Crucible‘in
‘accordancg with its terms; and neither the execution and’délivery'
of this Agreement;'nor the consummation of the transactions
herein contem§1ated{ will conflict with or result in éqbfeach of
any of the termsf_conditions or provisions of any agreement or.

instrument to which Crucible is a party or by which it is bound

‘or to which it is subject, or constitute a. default thereunder.

X | ARTICLE V.

The Closing; The Closing Date;#Closing Procedure

Section 5.1. The‘Closing; the Closing Date and the

Effective Date. The consummation of the transactions

!

cpntemplated herein shall ¢onstituté‘the "Closing"; but all such
transactions shall be deemed to have taken place at the opening

of business on October 3, 1983 (the "Effective Date"), and for

“all tax)‘accounting_and other pufposes, Crucfblé_shall be deemed

to have’acquired'the Assets to.bé Acquired, and to have assumed

the Leases and Agreements, on the-Effeéﬁive Date. The Closing -

 shall take place‘at the offices of CIOC at the Crucible Research
. . . IS P

Center in Robinson Township, Allegheny County, Pennéylvania, as .

promptly after the_exeéution hereof as practicable, at such time and

date or. other place as may. be mutually agreed upon by CIOC and

Crﬁcible (éuch time and date being herein referred to as the

.

-15- o ( N



3‘Se'ction'S 2. . 01051ng Procedure. At the Closing:

!
(a) cCI0C shall dellver to- Cruc1b1e the deeds,
bllls of sale and other 1nstruments of transfer
,referred to in Sectlon 1.1, in addition to all other

‘documents requ1red to be dellvered hereunder by cIoc to
: <

'

Crucible,

(b) Crucible shall deliver to cIoc the stock

v

certlflcate referred to in Sectlon 2.1.

,(c)r CIOC w1ll execute and dellver to Cruc1ble all
aseignments and/subleases as contemplated under this
Agreehent.\*CIbC will use ite beSt.efforts'td\obtain.‘fd
and'deliver to Crucible ‘at. the Closing (or as prehptly;
thereafter as is consistent'with its best endeayors) |

a(i) dddy executeddééhsente-toithe aseignment‘er
sublease.of any such lease or contract as.cannot be'
aseigned or:subleased byrits.teﬁms, and (ii)'transfers \
of the matterstreferred to in subsection'(h) ef Section
%.1; Cruc;ble will'ekecute and.deiiver to CIocC

~agreements with reepect to the Leases and Agreements,

' 'as assignee or sublessee, as provided herein.

. | Section 5.3. Damage to the Plant. Crucible shall

4

i

maintain in effect the insurance policies covering'the Assets to

»be'Acquired_which were in effect on Qetober 2, 1983. If before

the Closing, the Assets to be Acquired, or any of them,/are
damaged-by fire or btherﬁgasualty, CIOC’shall at the Closing

LU



assign. to Crucible,all.of.GIOCfs right, title and interest in.the

i‘proceeds of any insurance covering the loss.

Section 5. 4 Acconnts.Receivable Crucible shall have

the r1ght to collect, for the account of Cruc1ble, all

receivables,'clalms and other items to be transferred to(Cruc1ble

'

as provided herein, and to endorse inh the name of CIOC any cheécks

received on account of any such receivables or‘other items. CIOC
willﬁtransfer,and deliVer/to Crucible, as received.from time to
time, any cash or other property that CIOC may receivebin respect

) \ . .
of such receivables, claims and other items.

€

‘

Section 5.5. Agency to Collect Assets. CIOC will on

the Clbsing}Date, but-effective as of the Effective Date! b§'

appropriate instrument cpnstitute(and appoint Crucible, its -
,//’ . T e o B ' > 2P

successors ‘and as51gns the'true and- lawful. attorney of CIOC, /

,w1thwggll power of substltutlon in tﬁ%?name of CIOC or in the sﬁ? 5

name of Cruc1ble, but for the benefit and at the expense of

—— o ) . (1.)

Crucible,..(i) to, .collect for the account 'of Crucible all SPWY s

R

receivables of any character and any other 1tems to be a551gned T

and transferred to Crucible as prov1ded in this Agreement (11) (Z@%uw

to 1nst1tute and prosecute all proceedlngs whlch Crucxble ‘may \Ajz -
—T\A—‘ P e it im0 e Rt PR L - mn‘

deem proper in order to collect assert or enforce any ¢la1m;" t;cj’%
fiGﬁEM9{“£;tle f .any kind in or to the Assets to be Acqulred or ;i;\ »
1the Leases and Agreements, to defend or compromise any and all vaft;
ittt R , _ . | VL

actions, suits_or proceedings in respect of any of the Assets to Qoy@ve\-

‘be Acquired and the Leases and Agreements (but notuthe Loptens
obligations of cIoc in respect thereof),'and tomdo all such Co L)
Ly i .
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t

acts and thlngs 1n relatlon thereto as Cru01ble shall deem

S e mt e R  ame]

\ A s e —————

advisable; and (iii) to take all actlon which Cruc1ble may deem

proper 1n order to’ provide for Crucible the beneflts under any of

the Leases and Agreements where any required consent of another
party to the assignment or sublease thereof to Cruéible pursuant
to thiszgreement shall not have been obtained. CIOC

acknowledges ‘that the foreg01ng powers are coupled w1th an

JESRERUUUPUUE S I A

—~
——— e

1nterest shall be 1rrevocable by CIOC and shall not be revoked
X .

by 1ts subsequent drssolutlon or in any manner for any reason.

e

,Cruc1ble'shall be entltled to reta;n for its own account any

S

amounts collected pursuant to the foregoing powers, including any

amounts payable as interest in respect thereof.

ARTICLE VI

Post-Closing Matters

.

Section 6.1. Non-Survival of Provisions. None of the

provisions of‘this,Agreement, including'the.representations and

warranties contained hereln shall survive the Closing, except

Ge ks b R‘WM” , o ,
SectionsNi.1, 1.4(c), 1.6, 1.7, 3.1, 4.1, the last two

’ .
’ . i

sentences of Sectlon 5 2(c), and all the provisions of Articles"
VI and VII. dAll covenants, agreements, representations{‘
warranties and other matters which do not surine the Closing are
'solely conditions to the Closing‘and‘after the Closing there
.snall be no liability or obligatlon in respeet of a breach or
claimed breach thereof. | h | )

v
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'Section 6.2. Records--AcCess l cIocC and Crucible will

cooperate fully w1th each other so that each party has access to
business records ex1st1ng at the C1031ng Date relating in any

manner to any of the Assets to be’ Acqu1red and the Cruczble Oper- | ,
ations, 1nclud1ng the 1tems referred to in clause (J) of Section |
1.1 hereof or relatlng to the Excluded Assets or to the Retalned
L1ab111t1es, whether an the posse551on of CIOC or Crucible.  No .
files, books or records exlstlng at tHe'C1051ng\Date relatlng in.

ahy manner to,the Assets to be Acquired or the Crucible' -
Operations, or relatlng to the Excluded Assets or to the Retalned
Liabilities, shall be destroyed for a perlod of three years after

the Closing nor destroyed thereafter without glving the other -~ ,
party at.least 36 days" notlce durlng which txme such other |

party shall have the rlght to examlne and to remove any of such

files, books and records prior to .the destructlon thereof._ Each

party shall have full access during normal business hours to all -

such files, books and records.

: _ - ARTICLE VII

~Miscellaneous™”

~ ~

Section 7.1. Expehses.'_Whether or not the \

s

transactions contemplated by this Agreement are consummated,’each
party shall pay its own expenses incurred in connection with‘the
negotiation, drafting, execution and performance Of'this

Agreement.

_1.9- " ; l . N



~ Section 7.2. Brokerage or Finder's Fees. All

negotiations relative to the‘Agreement and tne transactions
contemplatedfhereby have been earried on'directly between the .
parties to this Agreement Each party shall 1ndemn1fy and hold
‘the other harmless agalnst ‘and 1n respect of\any claim for.

: brokerage fee, faner s fee or any other‘compensatlon c}almed by
any personi firm er cerperetion not representing the indemnified'
party end claiming a right-to such compenSation.

-

Section 7.3. ‘Waiver of Bulk Transfer Requirements.

CIOC need not take any action under any applicable bulk sales law

of any state.

Section 7.4. 'Limitations on Assignment Thls

\

Agreement shall not be a551gnable by CIOC or Cruc1ble, whether by
written 1nstrument or by operatlon of law, w1thout the wrltten
consent of the other party Subject to such 11m1tat1qn,'all the
terms of this Agreement shall be binding upon and inure te tne-v”
benefit of the partiee hereto and their respective'successors_and

assigns.

‘ Sectlon 7.5. Schedules; Interpretatlon of Agreement

'»(a) The Schedules referred to in this Agreement -
are by thls’reference 1ncorporated hereln,andv
conetitute a‘part of thie Agreement.-

(b) Any right of CIOC‘or,Crucible to

indemnification under the proVisidns of this Agreement

see  =20-



shall inure to the benefit of czoc ‘or Crucible, as the
cése may be, 'and their reSpecfive affiliates and théir\
officers, directors . and employees and the officers,
direetors and employees of such affiliateS. .As used in 
'thisbAgreement,‘an affiliate of a party is a person
controlled by) coﬁtroliing_or under ccmmon cOntfol with
éuch party.
(¢) Any reférence to the knowledge of either
parfy in this Agreement shall be deemed to mean and
refer, to the actual knowledge of the officers of such
party; ’ |
(d) It is the intention of the parties to this
Agfeement'tha£ no third party shali,reéeivg_a benefit

under the Agreement nof be entitled to sue to enforce

any part of the Agreement.

Section 7.6. Entire Agreement. This Agreement

\

constitutes and contains the entire and only agreement between
-the parties hereto and supersedes-and cancels any ahd all pre-
 existi;g ag}eements and uﬁderstandings between the pafties_
relating t§ the ' subject matter hereof. No representation,
inducément, promise,‘understanding, condition or warranty not set

forth herein has been made or relied on by either party. -

e

Section 7.7. Further Assuraﬁées. Each of the parties

7

hereto agrees to do any and all things, including the execution

of any other documents, necessary or appropriate in order to.

“2]-



perform its'obligatiqns hefeundér and to cause the transactions
contemplated hereby to be consummated.

' - Section 7.8. Waivers_and:Amendments._ This Agreement

may not be modified or amendéd except with the consent of CIOC

and Cruci%le expressed in a written instrumert.

s

Section 7.9. Notices. All notices, demands and other

communications which hay pf are required to be givén to or made
by either party to. the otﬁé: in connection with this Agreement
sh;ll be_in.writing and sha}l-be deémed to have been'&uly;given
or made if senﬁ by Uniteé'Statés Registefed'or Certified Mail,
return‘receipt requested, addressedito the respecfivé parties as'

follows:

c10C: 430 Park Avenue .
' New York, NY 10022

Attention: Secretary

Crucible: . Crucible .Research Center
Post Office Box 88 . v
Pittsburgh, PA 15230

Attention: James T. Devaney, Esquire

or to such other address and to the attention of such other
. o ) E
persons as each. of the parties hereto from time to time may

specify by notice to the.Gther.

\

Section 7.10. Governiqg:LaQ. This Agreement shall be

deemed to be an agfeement made under the laws of the 'Commonwealth .-

~22-
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-

of Pennsylvania, and for all purposes shall be construed and

 enforced ih accordance with and governed by>fhe laws of the

Commonwealth of Pennsylvénia.

WITNESSbthe due execution hereof.

tCORPORATE SEAL] i '. o COLT INDﬁSTRIEs OPERATING CORP
-~Atte§t; B | N |

Lo (?ki&l@ég : o 'ﬁ?i ¢ /fZZ%%{kwéf;@

éésistant Sebrétary-._ N _ ,i X}ée;ﬁ?ﬁg%éent

[ CORPORATE SEAL] ' | CRUCIBLE MATERIALS cok?oéATIQN' _

At;est:

‘Assistant Secretary _ C Vice President

_23-
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. Total assets

CRUCIBLE MATERIALS CORPORATION
‘CONSOLIDATED BALANCE SHEET
OCTOBER 3, 1983
(In Thbusands)

ASSETS .
Current assets
Cash and marketable securities
‘Receivables - net . : ’ (
Inventories . - "
Prepaid expenses ’

Total current assets :

Property, plant, and equipment :
Less accumulated depreciation and amortization

N
1

. o . E .

LIABILITIES AND SHAREHOLDER'S EQUITY
Current liabilities
Current maturities of long—term debt
Accounts payable
Accrued expenses’
Total current liabllitie%
)

‘Due to affiliated'companies ~ net

Long-term debt
Deferred income taxes
Other liabilities

TuLal liabilities
Shareholder [ equity e \ ' o
Common stock, §1 par value, 1, 000 shares '
authorized, issued, and outstanding
Capital in excess of par value
Retained earnings : '

Total liabilities ann shareholder's equity

Schedule I°

'$ 1,609 .

30,727
55,280
2,433

90,049
1169,471

85,694
83,777

. $123,826

$ 256 -

14,241
16,269
30,766

| 49,609
923
9,684
1,472

92,454

O
181,371

81,372

$173,826



\

Schedule II

‘ References to Locations
of Real Property to be Transferred

1.
2.
3.

10.

11.
12,

13.
14.

15.

Fairfield, NJ

~

Carsbn, CA

Fullerton( CA

‘Bremen,  GA

Carrollton, GA
Indianapolis, IN o

Elizabethtown, KY ’

'Auburh,bMA

Troy, MI

Geddes, NY

Charlotte, NC

Streetsboro, OH
e .

North Fayette Townéhip,

Allegheny  County, PA’

. Robinson Township,

Allegheny County, PA

East Troy, WI

>

Schedule II



( : ‘ ' schedule III

Leases of Leased Property

(1) Subleaéé Agreeﬁeﬁt; dated as of Septémber 15, 1980
‘_betweeﬁ Crucible'cénfef.Company ;nd Crucible Inc subleasing
certain land and a wgrehqusgvand office building erected'on the
landvﬁogefher‘with»bﬁilding eduipmént;'séid premiSes‘being"
”lPQated at,281 Dunldp:Boulev#rd, Madison, Alabama, for 'a term

ending on'dctobér'i,'zdlo. o L A

. _ .
' '

(2) Com&ercial-Lease Aéreemeﬂt, dated November 24,

a .:1§ézibetw§en Kréz& Glue, Iﬁc.,'é New Qork‘coréoration; and

- Cfucible Inc, a Delaware corporation (now by change of name Colt

._iInduStries Operating'Corp),Algasing approximateiy 25;?00 sq. ft.
in the building known as 1220 Six Flaggs Road, Austell, Georgia,
for‘a’term~COmmen¢ing€6ﬁ January 1,A1985 andlendiné on,becember

4

‘31, 1985. .

\_i;. S (3) ;Subleése Aéréemeht; dated as 6f_September,15> ;986
between.Cruciﬁle Center Cémpany.énd Crucible Inc. subleasing a :
 hahufactufing.building addition and'equipmeﬁf-on property at 506 -
Sangaﬁore Road, Bremen, Geérgia for a term-ending én Oétober'l,

~ 2010. |

(4) Indenture of Leaée, aétéd Ma:ch~26,-1951;.between
WOéaman of’thg WO;ld Life Insurance Society énd/or Omaha Woodman.

Life Insurance ‘Society, a Nebraska corporation, Farnam at 17th

Schedule III-Page 1
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Street, Omaha, Nebraska and Crucible Steel Company of America, a

New Jersey'cérporationf(predecessor of@Cdlt Indﬁstries Operatihg

Corp), leasing premises at West Cortland Street and North

Kelbourn Avenue,'Chicagq, Illinois, for a term commencing on

April 1, 1981 and ending on March 31, 1986.

(5) Agreement of Lease, dated March 26, 1964, between

Crucible Center Company, a Delaware corporation, and Crucible - .

Steél_Company of America, a New Jersey corporation (predecessor

of Colt Industries Operating Corp), leqéihg premises at_4551~West.

\
’

Armitage Avenue, Chicago,‘illinoié/ for avterm cbmmencing on
April 1, 1964.

|
_ (6) Contract of Leasé and'Rghﬁ; dated January 19, 1965
betweeﬁ.Fhe”City of ElizabethtoWn, KéntUcky and Cfuciblelsteel .
Company of.Ameriéa, a. New Jersey ¢or§oration (predecessor of Colt
Industries‘Operéting cérp) leasing certain-premises in
Elizabethtowp,-xentucky for a term running from July'l,‘1966

through June 30, 1986

' (7) Sublease Agreement, dated as of September 15, 1980

between Crucible Center;Company and Crucible lnc subleasing a

b

kiln building, a powder réom and hanufactﬁring eguipment at

premises at Route #2 - U.S. HighWay.62)’Elizabéthtowh, Kentu;ky

for a term ending on October 1, 2010. D

K _Schedule III—Page‘2
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i
{8) Agreement of Lease, dated September 26 1978
between Joseph Sorkin, Harvey Sorkln Paul Malslln and Seymour
Malslln, c/o Nehring Bros., Inc., 1441 St. Nlcholas Ave., N.Y. NY

and Crucible Inc,ba-Delaware corporatlon (now by change of name
P . ) .

Colt InduStries‘Operating Corp)« leaéing premises at 2911 Como -

' Ave{ S.E. Minneapolia Mlnnesota for a term commencing on March

3

4, 1979 and ending on March 3, 1999

(9) Sublease dated as of November 1, 1976 between Colt

Industrles Inc and Cruc1ble<1nc sublea51ng ‘certain equipment

N,

'1nstalled at premlses on State Fair Boulevard, Geddes, NY for a

t

- term endingfon'Qctoberﬁ31, 1996.

(10) Sublease Agreement, dated as of September 15, .
1980 between.Crucible Center Company-and Crucible Inc‘subleasihg'

certaln machlnery and equlpment 1nstalled at premlses on State

‘Fair Boulevard, Geddes NY for a term endlng on October 1, 2010

A

k(li) rLease Aéreement dated October 24, 1980; between.
Wortpington AesociateSILimited,“atLimited”Partgersnip‘organizedm
under.the lawsbofmbhio and Cruoible Inc,. a,Delaware?corporation

(now,knownfas Colt InoustrieajOperatingméorp)} leasingia portion

of the building known’as 6999 Huntley Road, Columbus, Ohio for a

term commencing on December 1,e1980 and ending on Novémber:30a

[

1985. | o | I

Schedule Il1I-Page 3
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(lé)- Agréement'of Leasg,'déted March 26, 1964, between

‘Crucible Center Company, a Delaware corporation, and Crucible

Steel Combany of America; avNew Jersey corporation ‘(predecessor
of Colt Industries Operating Corp, a Delaware corporation),

leasing premises at 10555 Taconic Terrace, WoéﬁlaWn, Ohio, for a .

~term commenéing,on April 1, 1964 and ending on March 31, 1984.

(13). Indenture of Lease dated Februafy 14, 1967,

between National Stbrage Compahy, Inc., a Pennsylvania

corporation, Boyers, PA and Crucible Steel Company of America, a
New Jerse§ ééfporatioh (predecessor of Célt,lndustries Operating
Qo%p), leasing 3,000 sq. ft. of subterranean ‘floor space or area

{

at lessor's premises in Cherry Towﬁship}fButler County, PA, beiég

a part{df‘the area known and designated as Room 28 South for a

term runninq from year to year currently expiring on April 14,
1984. | :
N

C(14) Lease Agreement dated December 6, 1980, bgtwéen

T.C.I. Building and Engineering; assiqnéé of Dorothy Florence,

308 Rosslyn Road, Carnegie, PA and Crucible Inc, a Delaware

corporation (now by change of name Colt Industries Operating

\

‘Corp), leasing 1,900 Sq. ft. of spécevin the Morgan\foice'

Building, 100 Grant Street, Morgan, PA for a term commencing

January 15, 1981 and énding January‘l4, 1984."

(15) Sublease between Colt Industries Inc and Crucible

Inc (now Colt Industries Operating Corp),~dated as of

Schedﬁle III-Page @ -



November 15, 1976 leasingicertain‘land'and_buildings erected
thereon in the Township of North Fayette, PA for a term

commencing on November 15, 1976 andvending on .November 14, 1996.

~(16) Lease Agreement;-dateo September 10, 1980,
between C.C. Dodd Co Inc., 145 Noble Avenue, Pittsburgh PA-aﬁd
Crucible Inc, a Delaware corporatlon (now by change of name Colt
Indostries Operating Corp) lea51ng 3,760 sqg. ft. in Unit D in the
Oakpark Industr1al Park Oakdale, PA for a term .of twelve months

commencmng September 1, 1983 and endlng August 31, 1984.

Y

(17)_ Agreement of Lease, dated June 3, 1964 between

Crucible Center Company, a DelaWare corporation, and Crucibie

Steel Company of Amerlca, a New Jersey corporation (predecessor

of Colt Industries Operatlng Corp), leasing premises at 1011

" Avenue H East, Arllngton, Texas.forva term c¢ommencing on June 10,

1964 and ending on June 9, 1984.

(18) Lease Agreement, dated July 23, 1981 between

_Vantage Management.Company; As Aéent For Vahtage Properties, Inc.

and Crucible Inc, a'Delaware corporation (now known as Colt’
Industries Operating Corp), leasing Suite 144 in Northpoint Plaza
ITI at 9330 Amberton Parkway, Dallas, Texas for a term ending on

September 30, 1984. - o

(19)‘Commercial Lease Agreement_dated Deceuxber 23,

‘1981, between Vantage Management Company of Houston, Inc., 4635

Schedule~IIIjPage 5‘
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Southwest Freeway;‘Suite 700=W, Hoﬁéton, Texas and Crucible Inc,

. ' i t
a Delaware corporation (now by change of name Colt Industries

'.Operating Corp); leasing Suite 216 - Buildinva of Pinemont

Distribution Center,_4515 South Pinemont Diive, Hbuston, Texas
for a term.comméncing on February 22, 1983, and ending on

February 21, 1985.

‘Schedule III-Page 6
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Schedule IV
"Retained Liabilities '

8

Unlted States of Amerlca v RMI Company, et al. (E.D.N.Y.,
Civil Actlon No. 81-4177. o ‘

All liabilities which relate exclusively to the operations of
the Crucible Spring Division of CIOC. ‘ . .

All franchlse or income tax claims of any type which relate

to the Assets to be Acgquired or the Crucible operatlons and
thCh pertain to. any perlod to the 01051ng Date. S

Schedule IV
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Corp™);

OMNIBUS BILL OF SALE

MADE as of this 3rd day of October, 1983,
’ . (\".

BY

\ L

CRU COLT CORPORATION ("Seller“), a Delaware corporation, now

COLT INDUSTRIES OPERATING CORP (the -corporate name of Seller having

been changéd on October 18, 1968, by»amendmeut of its Certificate
of Incorporation to "Crucible Steel Corporation'; thereafter, on

February 14, 1967, such name was changed by further amendment B

- to "Crucible Inc"; and thereafter, on‘December 31;-1982; such name

was changed by further,amendmentvto "gplt Industries\Operating

TO.
CRUCIBLE MATERIALS CORPORATION ("Buyer!'), a Delaware corporation. -
WITNESSETH:

- WHEREAS, as of October 3, 1983, Sellerland Buyer entered

'into a certain Purchase AgreementA(the "Agreement”) pursuant to

whlch Seller agreed to sell to Buyer and Buyer agreed to purchase

from Seller certaln assets of Seller



[4

WHEREAS on the date hereof Seller has executed and
delivered to Buyer certain instruments of transfer whereby
Seller 1ntended to transfer to Buyer all of the personal prooerty
~and interests thereon intended to be sold and purchased pursuant
"tohthe'Agreement;”and ' | |
'WHEREAS, Seller is'desirous.of executing thisfomnibus
Bill Of'éale.to effect the transfer of'any assets required to be

'transferred to Buyer pursuant to the Agreement to the extent that

" the same have not been effectively transferred by separate

instruments of. transfer

NOW, THEREFORE Sellerk intending to be legally bound and

to legally bind Seller s successors and a551gns,_does hereby sell,

- assign, transfer and set gver to Buyer; its successors and assigns,

i

withoutlrepresentationsAor Warrantiesi all right,'title and
interest of Seller‘in, to and underdall tangible and'intangible
‘personal property-of Seller,;of\every kind, 'nature:and descrintion
_owned or held by Seller on the date hereof which are used or are
intended for ‘use 1n the operation of Seller's Crucible Spec1alty
'Metals Div1s10n' Trent Tube Division, CruCible Compactlon Metals-
Operation, Crucrble Magnetics Division and Cruc1b1e Research

Center (hereln collectlvely referred to as the'"Cru01b1e Operatlons"),
.together with all manufacturing plants, buildings, warehouses,
'districtysales offices and reIated'facilities appertainingithereto,
including the businesses_and good will of the Crucible'Operations as
a going concern,wand all rights to.use the nane ”Crucibie’Steel” or

inames similar thereto, and. including, but not limited to, all of



. products;

Seller's right, title and interest in and to:
All apparatus, facilities, computers and other electronic
daﬁaAprocessing equipment, fixtures, machinery, equipment, furni-

ture, office eduipment, motor vehiéles, tools. and other fixed

assets (whether. real or personal), including spare equipment, parts

and sﬁpplies thérefor;'which are.used in connecfion with ot
related to the Crucible Opérétioné wherever located;
AlY invéhtories, raw materials, ssgpiies, wbrk—in—process,
semi-finished and finished products, molds, stools-and'scfap
which are u§éd in‘connectidn Qith 6r related,to'tﬁe Crucible Opera-
tions; . o |
Seller's interest in all leasés,‘as lessor of lessee aﬁd in |
all.agreements, which shali be in effect on the date hereéf and

i

which relate to the Crucible Operations, including without limita-

"tion royalty and license agreements, union contracts, commitments,

open purchase orders for raw materials, supplies, parts and

services,\énd unfilled orders for the manufacture and sale of

A

All written téchnical informationawdata, specifications;
research informétion; engineering drawiggs, p{ans and operating or
maintenance manuals and instructions relating to tﬁe design, =»
construgtion, use or operatidn.of the Crucible Cpefations;'\

| Ali inventions, patents, patent rights, ‘patent applications,
licensés, technicai;forQulée,'cobyrights, ptoprietary>information,

trade names, trademarks and trade secrets owned by Seller (or in

which Seller has rights) relafing to the]Crudible Operations;

-3-



‘All computer applications, programs and other SoftWare,’

including systems documentation and instructions, whether or not

essociated with leased or owned computers; ,

¢
[

All accounting books and records, cost 1nformation, ‘metallur-
glcal and quallty records and reports which relate to the Cru01ble
Operations; | : »} ' ‘ R : ‘.

Good will, customer lists, lists Qf buSiness”cpntaets, and

sales and‘pricing data which belong to or have been used in'the
- [

‘business of the Crucible Operatlons,

All accounts recelvable arising from the Crucible Operations,

v
Y

. and. . ' ‘

" All cash whlch on the date hereof shall be held by or for the,

vaccount of any of -the businesses constltutlng the Crucible’

Operatlons.

Y

If at any time after the date hereof Buyer shall be

advised that further transfers, a551gnments, assurances in law or

other acts or thlngs are.necessary or desirable to confirm in

~ .

‘Buyer the title to any of,the persohal property hereby iﬁtended to

be transferred to Buyerf'Seiler,will, as and when requested by

oo - . - )
Buyer, execute, acknowledge when appropriate and deliver, or cause

to be executed, acknowledged and,deiivered, any and all proper

instruments of transfer and will do or cause to be done all such

cher.acts andAdeeds_aS'Buyer may deem necessary or‘proper‘tb

.

- confirm title to such property in Buyer and to otherwise carry out

the intent and‘purpese hereof.



(i

WITNESS the due execution:herédf.

Attest:

Jau/ik fO /SZ/M

A591stant Secretary

[Ccrporate Seal]

CRU COLT CORPORATION, now
. COLT INDUSTRIES OPERATING CORP

By: C%’-\

;Vfé; President '




STATE OF /éﬂf uf ’

COUNTY OF iw /)ﬂ/,

7

On this the /% day of W _, 1983, before
me,, a.Notary‘Public ' the undersigned officer personally appééred_
/7 é{Zahb/ . ., ,» who acknowledged hlmself to be

the Vice President of Colt Industrles Operating Corp, a

/6¢;D£¢urz11> corporation, and that-he as such Vice

President, being authorized to do so, exeéuted:the foregoing

SS:

) NN\

'.instfument for the purposes therein containéd‘by signing the name
i
of the. corporatlon by himself as V1ce President.

IN WITNESS WHEREOF I hereunto set my hand and offic1a1

seal.
N -
s ) \
N . N . . N ‘
. ! B ~
, €24h14¢4/&% 7/&4¢ukwoﬁz:
, , + ¢ Notary Publgc
S © 7 UANICE W. MAGNAVITA ™
[Notarlal Seal] ' ' Notary Public, State of New York
7 No. 24-4603219 :
My Commlssn_on Explres . -Qualified in Kings County

Commlssion Expxres March 30, 19



